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Producers  88  (4-S9)  —  Paid-Up 
With  640  Acres  Pooling  Provision 


PAID-UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

Lomond 


CHESAPEAKE  EXPLORATION,  L.L.C.,  an  Oklahoma  limited  liability  company,  P.O.  Box  18496,  Oklahoma  City,  Oklahoma  73 154-0496,  as  Lessee.  All  printed  portions  ot  this  lease  were 
prepared  by  the  party  hereinabove  named  as  Lessee,  but  all  other  provisions  (including  the  completion  of  blank  spaces)  were  prepared  jointly  by  the  party  hereinabove  named  as  Lessee,  but  all 
other  provisions  (including  the  completion  of  blank  spaces)  were  prepared  jointly  by  the  Lessor  and  Lessee. 

1 .  In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  andlets  exclusively  to  Lessee  the  following  described  land,  hereinafter  called 
leased  premises:  B 

,161  acres  of  land,  more  or  less,  being  lo-HS  gU>out  of  the  fcromUL;  m  addition  to  the  city  of  Gra^Prajri^ 
Texas,  being  more  particularly  described  by  metes  and  bounds  in  that  certain  Vrfrr&jvki  Ue.&6  mrH-VcW,  recor3ed 
.n^r^.^^V^  oq^DD^  P*ge  ,  of  the  flffWl  Vb\>\u  I^Y^  of  T^Ani-County,  Texas; 

m  the  County  of  State  of  TEXAS,  containing  AS%-      gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acqiure  by  reversion 

prescript.cn  or  otherwise ),  for  ^purpose  of  exploring  for,  developing,  producing  and  market,ng  oil  and  gas,  along  with  all  hydrocarbon  and  non  ^^"'^J^^^^  _ 
association  therewith  (including  geophysical/seismic  operations).  The  term  "gas"  as  used  herein  includes  helium,  cartoon  d.ox.de  and  other  comn.ere.al  K^es  *s  we"  oTadSt  to 

addition  to  the  above-described  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter  owned  by  Lessor  ^^^^^^^ 
the  above-described  leased  premises,  and,  in  consideration  of  the  aforementkmed  cash  bonus,  Lessor  agree,  to  execute  at  Lessee  s  request  any  addit.oi.al  or  ^™?l«a'  J^Sh*  ™£ 
more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose  of  detenu.ning  the  amount  of  any  shut-m  royalties  hereunder,  the  number  of  gross  acres  above  specified  snail 
deemed  correct,  whether  actually  more  or  less. 

substances  covered  hereby  are  produced  in  paying  quantises  from  the  leased  premises  or  from  lands  pooled  therewith  or  th.s  lease  us  otherw.se  matntained  m  effect  pursuant  to  the  protons 

^3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  herenrrier  shall  be  paid  by  Ussee  to  Lessor  asfollows:  <^°[°»»d^rIi^^ 
separator  facLes.  me  ioy^ 

do^facflittes,  provided  that  Lessee  sl»u  have  the  c^tu^ 
prevaUmgiXsamefield.men^ 

"ubstaS  covered  hereby,  the  royalty  shall  be  twenty  percent  (20)%  of  the  proceeds  realized  by  Lessee  from    =  sale  thereof,  less  a  ^"^^^^^^^Z^ng  risht  to 
ance.or  other  excise  taxes  and  thecos.sincur^ 
r-cMse  such  paction  at  the  pre^ 
iieaiestfieldinwruch  there  is  suchap^^ 
purges  hereunder;  arrf(cUf^^ 

or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waitmg  on  hydraul.c  f  racture  stimulate,  but  such  wcl  or  wel Is  are  e.mer  sn  proa  or 

sold  by  Ussee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  m— "8  "HS £^£^7^  to  be  made  to  Lessor 

see's  failure  to  properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  ^^"J^'^^^  its  successors,  which  shall  be  Lessor's  depository 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  pa.d  or  tendered  to  Lessor  or  to  Lesso ■*  c*d*  »  fcT^^™'^ff^  „  by  d^ft  md  such  payments  or  tenders  to 
agent  for  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  A^OT*  shall  constitute  proper  payment.  If 
Lessor  or  to  the  depository  by  deposit  in  the  US  Mads  m  a  stamped  envelope  addressed* '  a^fp™  ^ln£,  LesTor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper 
the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse  to  accept  payment  nereunoer,  i*«u 

recordable  instrument  naming  another  institution  as  depository  agent  to  receive  payments.  amities  (hereinafter  called  "dry  hole")  on  the  leased  premises  or  lands 

5.  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  dnlls  a  well  *h,ch  «^Y^^nS^1^^bo«^,  pursuant  to  the  provisions  of  Paragraph  6 
pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cent, ■  ^^j^^SS  in  ^  ifUssec  fences  operations  for 
or  the  action  of  any  governmental  authority,  then  in  the  event  tlus  lease  is  aot  otherwise  being  m^.ned  force  ^B J^*™^ _ooled  therewith  wkWn  90  days  after  completion 
reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  abtammg  ^'f^^S^^^S^^^  "  ™*  °*erwise  " 
of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production.  If  at  the  ^^^^"^^^  herefrom,  this  lease  shall  remain  in  force  so  long  as  any 
force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  op  ergons  reasonably  calculate.^ fo  ota  m  «  "J^nSh.  the  production  of  oil  or  gas  or  other  substances  covered 
one  or  more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  90  ^ecuUvc^^ 

^""shailhavcth^^ 

to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  projKtoo*  *™wj^2^fhe  unit  fom,ed  by  such  pooling  for  an  oil  well  which  is  not  a 
operate  the  leased  premises,  whether  or  not  sim.lar  pooling  authority  ex.*  with  respcj  tc «*»  ^  «  Xm^SaM  not  exceed  640  acres  plus  a  maximum  acreage 
horizontal  completion  shall  not  exceed  E0  acres  plus  a  maximum  acreage  tolerance  of  ^    *  a,  f  *  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or 

tolerance  of  1 0%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  homonta ^"^J™  Tnd^gas  we?  shall  have  the  meanings  preserved  by  applicable 
permitted  by  any  governmental  authority  havmg  jurisdiction  to  do  so.  For  ^TO^^^e^K  ini  aTgas-o?Tratio  of  less  than  100.000  cubic  feet  per  barrel  and  "gas  well- 
law  or  the  appropriate  governmental  authority,  or,  if  no  definition  »  so  prescnb  d  oil  well  m«ns_ J^^J^^d  md„  noimai  ^  conditions  using  standard  lease  separator 
means  a  well  with  an  initial  gas^-il  ratio  of  100,000  cubic  feet  or  more  per  barrel,  based  or, ^™'^™^^f  of  me  gross  completion  interval  in  the  reservo.r  exceeds  the 

faeiUt.es  or  equivalent  testing  equipment;  and  the  term  Wont.1 complete :  means  »  ^*^ej£S£S  bribing  the  united  stating  the  effective  date  of  pooling.  Product^ 
vertical  component  thereof.  In  exercising  its  pooling  rights  hereunder  Lessee  shall  *  ^  1^3^!  be  treated  as  if  it  were  production,  drilling  or  reworking  operat.ons  on  fce  leased 

drilling  or  reworking  operations  anywhere  on  a  un.t  which  mcludes  all  or  m  part  of  *e  <^  sb » ^  covcred  by  ,his  i«,se  and  included  m  the 

premies,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  ^^^S&X  SSlE*  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling 
unit  bears  to  the  total  gross  acreage  in  the  unit,  but  only  to  the  extent  such  proport.on  of  unK  P^uctwn  »s  W  ^  ™sion  or  contraction  or  both,  either  before  or  after  commencement 
rights  hereunder,  ar^  Lessee  shall  have  me  running  right  but  not  the^ 

of  production,  in  order  to  conform  to  the  well  spacmg  or  density  pattern  prescribed  or  ^^J*  dechration  describing  the  revised  unit  and  stating  the  affective  date  of 

determination  made  by  such  governmental  authority.  In  makmg  such  a  revision  L^a" *  ?J  vTrrutoS  Vision,  the  proportion  of  unit  production  on  which  roya  ties  are  payable 
revision.  To  the  extent  any  portion  of  the  leased  premises  is  included  ,n  or  ^eluded  from  ^J*^^^  ^^t  Lssa.ion  thereof,  Lessee  may  termmate  the  unit  by  f.lmg 
hcreundershallthereaftcrbeadjustedaccoiuinEly.  ^eab^fPI^™^lS  „  „  ftV|cased 

of  record  a  written  declaration  describing  the  un.t  and  stating  he  date  of  ««™«^P«^£ 27w^  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  based 

7.  If  Lessor  owns  less  than  the  full  mineral  estate  m  all  or  any  part  of  the  leaded  P™«      SJeteaS  preorises  bears  to  L  full  mineral  estate  in  such  part  of  the  leased  premies. 

8.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  ™] ™°  £  ^  J  in  ownership  shall  have  the  effect  of  «due,ug  the 
of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  %>  af4  Lessee  has  been  furnished  the  original  or  ceraficd  or  duly 
right  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  »5WD*«bjp  ata£ ?on  otoe  o  SlTessor  has  satisfied  the  notification  requirements  conta.ned  in  Lessee  susu 
authenticated  copL  of  the  documents  establishing  such  change  of  owncrsh.p  to  the  'a>^^^T^a„  pay  0r  tender  such  shut-in  royalties  to  the  ered.t  of  decedent  or  decedent  s 
Jlofdivision'order.  In  the  event  of  the  death  of  any  person  entitled  to  .hut-in  ^^^^S^,L^  ^  W  «  ^  ^^^^1^^^ 
estate  in  the  depository  designated  above.  If  at  any  time  two  or  morepe^ »  ^^^^S^i,*,^  its  interest  hereunder  ,n  whole  «  m  P^^f^'^Z  °5 
their  credit  in  the  depository,  either  ointly  or  separately  in  proportion  to  ths  interest  whicn  ^  «™  .  h  obiigations  with  respect  to  the  transferred  interest  shall  not  affect  the  rujbtt  « 
a  ligations  thereafter  arising  wrth  resect  to  th^^^^^ 


hereunder. 


tmh     m  iS      ^^ping,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  teased  premises  or  lands  pooled  or  unitized  herewith,  in  primary  and/or 

ennancca  recovery,  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be  reasonably  necessary  for  such  purposes, 
Hi  IV,    r  C°  ECOphysica!  *e  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines,  tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric 

and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce,  store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of 
cost,  any  oil,  gas,  water  and/or  other  substances  produced  on  the  leased  premises,  except  water  &om  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased 
premises  or  lands  pooled  therewith,  the  ancillary  rights  granted  herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other 
partial  termination  of  this  lease;  and  (b)  to  any  other  lands  in  which  Lessor  now  or  hereafter  lias  authority  to  grant  such  rights  in  the  vicinity  of  trie  leased  premises  or  lands  pooled  therewith. 
When  requested  by  Lessor  in  writing.  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  bam  now  on 
the  leased  premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  oflier  improvements  now  on 
the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures,  equipment  and  materials,  including 
well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  th_s  lease  or  within  a  reasonable  time  thereafter. 

11.  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having 
jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  drilling,  reworking,  production  or  other 
operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services,  material,  water,  electricity,  fuel,  access  or 
casements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  TebcJKon,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory  market  for  production  or 
failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's  control,  this  lease  shall  not  terminate  because  of  such  prevention  or 
delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease 
when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from  Lessor  a  lease 
covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon  expiration  of  this  lease,  Lessor 
hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  flic  notice  the  name  and  address  of  the  offeror,  the  price  offered  and  all  other  pertinent  terms  and  conditions  of 
the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to  purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the 
offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee  written  notice  fully 
describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period.  In  the  event  the  matter  is  litigated  and  there  is  a  final  judicial  determination 
that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable  time  after  said  judicial  determination  to  remedy  the 
breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above.  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore  easement  under  and 
through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are  situated  on  other  tracts  of  land  and  which 
arc  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  other  benefit.  Such  subsurface  well  bore  easements  shall  run 
with  the  land  and  survive  any  termination  of  this  lease, 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes,  mortgages  or  liens 
existing,  levied  or  assessed  on  or  against  the  leased  premises-  If  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to  whom  payment  is  made,  and,  in  addition  to 
its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event  Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor  s 
title.  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until  Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

1 6.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease.  Lessee  shall  not  have  any  rights  to  use  die  surface  of  the  leased  premises  for  drilling  or  other  operations- 

17.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  decmedan  original  and  all  of  which  only  constitute  one  original. 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may  vary  depending  on 
mu  Itiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and  that  Lessor  entered  into  this  lease  without 
duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor  acknowledges  that  no  representations  or  assurances  were  made  in 
the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on  future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  ot  this 
transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate  with  any  other  lessors/oil  and  gas  owners. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's  heirs,  devisees, 
executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF  


This  instrur 


rfaaacknowledt 


Pledged  before  me  on  the . 

ZCT'  _day  of 

—  -  —   r  w,  A 


TM¥a.HQlUNO 
My  CmmMmIm  Eipkw 
1.2912 


Notary  Public,  State  of  Te 
Notary's  name  {printed 
Notary's  commission  ex' 


STATE  OF  TEXAS 
COUNTY  OF 


This  instrument  was  acknowledged  before  me  on  the 


•acknowledgment 


_day  of 


.20      ,  by 


tecortf  &  Return  to: 
Chesapeake  Operating,  Inc. 
P.O.  Box  18496 
Oklahoma  City,  OK  73154 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires; 


CORPORATE  ACKNOWLEDGMENT 

STATE  OF  TEXAS 

COUNTY  OF  ,   ?n        bv   of 

This  instrument  was  acknowledged  before  me  on  the  day  of  . — .   ■  uv—  

a   corporation,  on  behalf  of  said  corporation. 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


STATE  OF  TEXAS 
County  of  


This  instrument  was  filed  for  record  on  the , 
M.,  and  duly  recorded  in 


Book 


, Page . 


of  the 


RECORDING  INFORMATION 


day  of . 


records  of  this  office. 

By  


.20 


.at 


o'clock 


Clerk  (or  Deputy) 


2 


DLS4U84 


